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Upon  [he  Closing  of  the  Merger,  the  following  options  to  purchase  AOL  Common 
Stock  will  be  granted  under  the  America  Online,  Inc.  1992  Employee,  Director  and 
Consultant  Stock  Option  Plan  (the  shares  issuable  under  which  will  be  registered  on  Form 
S-8  to  be  filed  within  30  days  after  the  Closing  Date),  in  each  case  with  an  exercise  price 
equal  to  me  closing  price  of  AOL  Common  Stock  on  the  trading  day  immediaiely  prior  to 
the  Closing  Date: 

(i)  Brewster  KaWa  Option.  Mr,  Kahle  will  receive  an  option  to  purchase  shares 
with  an  aggregate  exercise  price  of  $3,500,000.  Such  option  will  vest  as  to  1/2  of  the 

i  shares  on  the  second  anniversary  of  the  Closing  Date,  with  an  additional  1/4  of  the  shares 
vesting  on  the  third  and  fourth  anniversaries  of  the  Closing  Date. 

(ii)  Qpriona  for  Current  Employees,  Options  to  purchase  shares  with  an 
aggregate  exercise  price  of  $2,500,000  will  be  granted  to  other  employees  of  waIS  who 
are  employed  by  WAIS  as  of  March  17, 199S  and  who  remain  employed  by  WAIS  at  the 
Closing  Date.  Swh  options  will  have  standard,  ratable  4  year  vesting,  with  the  first 
vesting  date  at  the  first  anniversary  of  the  Closing  Date,  Such  options  will  be  granted  to 
thB|frerabhs  and  in  the  amounts  set  forth  on  Schedule  I  hereto. 

m  fiFriftnftfnrNewEmplovcefi-  0Ption5 *  Parchase  shafeS  With  m 
:  exercise  price  of  up  to  $2,000,000  will  be  granted  to  other  employees  of  WAIS  who  are 

hired  by  WAIS  alter  March  17, 1995  and  who  are  employed  by  WAIS  at  the  Closing 

Date.  Such  options  will  have  standard,  ratable  4  year  vesting  frSuch  options  will  be 

pranted  to  the  persona  and  in  the  amountf  *<*        «n  Schedule  II  hereto. 
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SCHEDULE  I  TO  EXHIBIT  44 

23 

24 

EMPLOYEES  ON  OR  BEFORE  3*7/96 

25 

86 

27 

88 

No.  of  AOL 

29 

shares 

30 

aybleet  to 

31 

ocitlons 

32 

BiueeQnitC 

13423 

33 

Hania  Moffli 

6054 

34 

Kevin  OINmu 

6040 

as 

Don  Ai«naan 

5369 

36 

William  TuthlR 

5869 

37 

CtaudeDMiaiVM 

S369 

68 

MuvAfaCal 

4668 

38 

htalKtefivme  Hall 

4698 

■inn 

John  Duhring  _ 

3396 

eh 

Tom  AJavsbl 

2685 

m 

Cvndv  Riley 

2013 

EO 

Marfan  Bcami 

2013 

m 

□laChiney 

1342 

EO 

Nomtan  Bfodessar 

1342 

EO 

Dand  Oauohany 

671 

EO 

Victoria  Qambura 

671 

m 

Lamr  Steinberg 

U 

eh 

Bramtar  Kahto 

0 

KavanQarrett 

0 

iNiekSehtlf 

0 

jDAIoOunawBrdsna 

0 

OH  Dunn 

0 

Total 

67,113 

[Left 

eh 

til 

■Exifdae  Price  car  share 

SS7.2S 

m 

lAHreoaia  Exarase  Prfes 

82.490.859.26 
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SCHEDULE  II  TO  EXHIBIT  6A 

fiS 

S4 

Number  of 

66 

AOL  shares 

subject  to  options 

66 

EMPLOYEES  AFTEJR  3/17/98 

66 

John  Sweat 

3.000 

70 

DftJlma  Grata  ftafaiv  at  auota  Mkl 

8.000 

11 

PatH  Johnnon  faaluy  at  quota  90k) 

S.OO0 

72 

Qaerotos  Papadepauiu 

5.500 

78 

Cynthli  Inflls 

1.000 

7* 

Esy  Hanaanan 

18.000 

76 

Pat  Greer 

8.000 

76 

Chria  Toofnsy 

6,000 

77 

Destine  Water 

1.000 

78 

Sara,  SlJvamtaln 

2T000 

78 

Total 

48.800 

86 

81 

£1 

Exarctea  Prfee  par  share 

837.26 

88 

Apareaata  Exercise  Prtea 

81 .820.375.00 

84 
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Convenlcn  Schedub  of  WMS  Common  Stock  and  Sloth  Options 
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